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Delaware

The First State

PAGE I

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DRLAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "LMDS HOLDINGS,
INC.”, FILED IN THIS OFFICE ON THE FOURTH DAY OF NOVEMBER, A.D.
2005, AT 12:09 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretry of State
AUTHENTICATION: 4276245

4056099 8100

050903140 DATE: 11-04-05
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State af Dalmeare
v ' Sacratazy of State
Divizion of ticn=
Daliverad 12:19 PM 11/04/2005 .
ETIED 12:08 PM 11/04/2005 i
SRV 050003140 - 4056099 FILE !
CERTIFICATE OF INCORPORATION

OF ;

LMDS HOLDINGS, INC.

The undersigned, a nstuml peyson, for the purpose of orgamizing a corperation for !
conducting the business and promoting the purposes hercinafter stated, onder the pravisions and !
subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of H
the Delaware Code end the acts amendatary thereof and supplemental thereto, and known,
jdentified and refored to as the "General Corporation Law of the State of Delawars"), hereby E
certifies that

FIRST: The name of the corporation (hereinafter called the "Corporation™) 18
LMDS HOLDINGS, INC.

T e Wumma—te o a

SECOND: The address, including street, number, city, and connty, of the registered office
of the Corporation in the State of Delaware is 2711 Centeyville Road, Suite 400, City of
Wilmington, County of New Castle; and the name of the registered agent of the Corporation in the
State of Delawere is Corporation Serviee Company.

L L

THIRD: The wature of ihe business to be conducted and the purposes of the Corporation

To purchase or otherwise acquite, invest in, own, lease, mortgege, pledge, sell, assign
end trausfer or otherwise dispose of, trade and deal in and with resl property and personal property
of every kind, elass and description (inchiding, without limitation, goods, wares and merchandise of
every kind, lass and dessription), to manufactre goods, wares and merchandise of every kind,
elass and description, both on its own account and for others;

To make and perform agreements and contracts of every kind and description; and
Generally to engage in any lawfal act or activity or ¢arry on any business for which i
carparations mey be organized under the Delaware General Corporation Law or ay succesaor ;
statute.

FOURTH:

TP S

The total number of shares of all classes of stock which the Corporation shall have authority
tor issue is Three Thousand (3,000), consisting of 3,000 shares of Common Stock, Zero Dollars and ;
One Cent ($0.01) Par Value per share (the "Common Stock™). ,
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FIFTH; The name and mailing addzess of the sols incorporator is as followa:

Name Mailing Addrees ]
Amne T, Leland Mintz, Levin, Cohn, Ferris, Glovsky '
and Popeo, P.C.
Omne Financial Center

Bowion, MA 02111

SIXTH: The Corporation is to have perpetual existence.

o cmtrw ——tm—as

SEVENTH: For the management of the business and for the conduct of the affwirs of the
Corporation, and in firther definition and not in fimitation of the powers of the Corporation and of $
its directore and of ite stockholdere or any class thereof, as the case may be, conferred by the State
of Delawars, it is further provided that:

A. The management of the business and the conduct of the affairs of the Corporation ehall
be veated in its Board of Directors, The number of directors which shall constitute the whole Board
of Directors shall be fixed by, or in the manner provided in, the By-Laws. The phrase "whole
Board” and the phrase "wtal rumber of directors” shall be deemed to have the same meaning, to
wit, the total number of diroctors which the Corporation would have if there were no vacancies. No
elertion of directors need be by written baliot,

R PPN P

B. Ader the origimal or other By-Laws of the Corporation have been adopted, amended or
repealed, as the ease may be, In wecordsnce with the provisions of Section 109 of the General
Corporation Law of the State of Delaware, and, after the Corporation has received any payment for
any of its stock, the power to adopt, amend, or reped] the By-Laws of the Corporation may be
excrcised by the Board of Directors of the Corporation.

C. The books of the Caomporation may be kept gt guch place within or without the Stats of
Delaware as the By-Laws of the Corporation may provide or as may be designated fom Gime o
time by the Board of Directors of the Corporation.

EIGHTH: The Corporation shall, to the fullest extent permitted by Section 145 of the !
Gemetnl Corporation Law of the State of Delaware, as the same may be smended and supplemented
from time to time, indemnify and advance expenses to, (i) its directors and officers, and (ii) any
person who at the request of the Corporation is or was serving as a director, officer, employes or
agent of another coTporation, partnership, joint venture, trust or other enterprise, from and against
any and all of the expenses, liahilities, or other mstiers referred 10 in or covered by said section as
amanded or supplememied {or any successor), provided, however, that except with respect to
proccedings to enforce rights to indemnification, the By-Laws of the Corporation may provide that
the Corporation shall indemnify any ditector, officer or sueh person in coppection with a
proceeding (or part thereof) jmitisted by such director, officer or such person ouly if such
proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. The

-7 -




NOV. 4.2005 72:49PM LANTER? TN 2890 P

Corporation, by action of its Board of Directors, may provide indemnification or advance expenses !
1o employess mud apents of the Corporation or other persons only on such lerms and conditions and i
to the extent determined by the Boand of Directors ia its sole and nbsolute discretion. The
imdexrmification provided for herein shall not be deemed exclusive of any other rights to which
those indemmnified may be entifled under any By-Law, agreement, vote of stockholders or i
disinterested directors or otherwise, both as to action in their official capacity and 28 to action in i
enother capacity while holding such office, and shall continve a2 to 2 person who has ceased to be
director, officer, employes, or agent end shall nure to the benefit of the heirs, executors and
administrators of such a person.

NINTH: No direstor of this Cuporation shall be pemsonally liable to fhe Corporation or its
storkhoiders for monetary damages for bresch of fduciary duty a5 a director except to the extent
that exemption from labifity or limitation thereof is not permitied wnder the General Corporation
Law of the State of Delaware ax in effect &t the tme such lability or limitation thereof is
determined. No amendment, modification or repeal of this Arficle shall epply o or have any effect
on the lability or alleged lability of any director of the Corporation. for or with respect to any acts
or omissions of sueh director occuming prior to such amendment, modification or repeal, If the
General Corporation Law of the Stafe of Delaware is amended after approval by the stockhelders of
this Article to authorize corporate action further eliminating or limiting the pexsonal Lability of 1

A T Y

directers, thea the liability of a director of the Corporation shall be sliminated or ligited to the
fullest extent permitted by the General Corporation Law of the State of Delaware, a3 8 amended.

TENTH: Whenever a compiomise of arangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
tlass of them any court of equiteble jurisdiction within the State of Delaware may, on the
applicafion in a summary way of this Corporation or of any creditor or stockholder thereof or on the :
application of any eceiver or Teceivers appointed for this Corporation wnder the provisions of |
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of
any receiver or receivers appointed for this Cotporation under the provisions of Section 279 of Title
8 of the Delaware Cods, onder a mecting of the creditors or class of ereditors, and/or of the
stockbolders or clzsg of stockbolders of this Corporation, ss the case may be, 1o be summoned in
such manmer as the said court directs, If 2 majority in number representing thres-fourths (3/4) in
vahie of the creditors or class of ereditors, and/or of the stockholders or class of stockhiolders of this :
Corporatiox, as the case mey be, agree to a0y COMPromise or aangerent and to any reorganication i
of thiz Corporution as consequeace of such compromise or arrangement, the said compromise or |
smangement and the said reorgemization shall, if sanctioned by the couwrt to which the said !
application has been mede, be bhinding on 41l the creditors or class of creditors, and/or on all the :
stockholders or class of stockholders, of this Corporation, 28 the case may be, and also on this ;
Corporation.

ELEVENTH: From time to time any of the provisions of this Certificate of Incorporation ;
may be amended, altered or repealed, and other provisions autbotized by the laws of the State of !
Delaware at the time in force may be added or inserted in the mannst and at the time prescribed by
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said laws, and all rights at any titwne coaferred upon the stockholders of the Corportation by this
Cenificate of Incorporation are granted subject to the provisions of this Article.

L, the undersigned, being the sole incorporator, for the purpose of forming a Corporation
under the laws of the State of Delaware, do make, file snd record this Certificate of Incorporation,
to centify that the facts herein stated are true, end accordingly have hereto set my hand this #4%—
day of November, 2005.
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